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Wireline Competition Bureau Appl;calion5
P.O, Box 979091
S1. Leuis, MO 63197-9000

Yu UPS OY1!RN/GNT

Rc: I) 111 the Matter oCFlII1!RNBTOFYlROINlA, INc., FIBRRNI!T, L.I..C., FmERNET
T!lLK:oMWUNlCATIONS OF PENNSYLVANIA, LLC, ANOFIBI!IlNJrr OFOtllO, LLC

AppliGi\tion furConsenllJJ Tnuud'll! Control ofComplll1ies Thai Provide intematiomll.
Sl'l'Yice PuIlIuw to Section 63.11(h) oflhe FCC Rules &lid Hold Blanket Domeslic
S".,.,lion 214 Authority, Punroautlo Section 114 oillie CommunicationsAclof 1',lJ.4,
:lll Amended; 8Ild

2) RequeliL for Wwveroflllll CableITeloo Buyout provisions ofSeo;llion 651(b) of
the CommunicaliollB.Act of \9J4, lIlI AmendN

Dcar M~. Dortch,

EncJo~ed, for filing with the COmmiB~jOD 01> behalf"f Onc COJIJIJI.unicaliOlI~Corp., lhe

FiberNet entities noted Ilbovc IIlId NTBLOS Inc. (logelher lhe "Applicants''), plc"5e find an origirutl

and ail( copica oflbe above-referenced appliclllion fur consenl to a lnlnllfa: ofconlrol and for an

associared waiver ofSectiou 651(b) of the CommunicaliollB Act ofJ934,~ ~mcndcd. A eorupleted

Fcc RemitbnceFomJ 159lll1d \I cheek in the amounl ofSl,015.00 to cover lbe filing ret for the

applicalion are inclUlkd within the pElcblge. J:q addition, a duplicate oIthc filing has beer! ~vided

for dllte-stamp llIId relwn in the <mciosed pre·paid UPS envelope.



KELLEY DRYE llo WARREN CLP

July :>0, 2010
P~g~Twc

PurllU~nl tc Section 6J.04(b) oCthe Commission's Rule!, tho; Applicants Bubmit this filing

El5 combined inlernalional and dum~stic S.x:tion214lr.lnsCer of control 3pplinJion9 ("Combined

Applicstions''). AWliclIIltg wm electronically file the Combined AppJillalions witb file

International Bureau through. IBFS,

Should you hayti any queOlions wilh respect to this filing, please conlllCt JOIlll Griffin 01

(202) 342-8573. Thank you Cor you.- IIBBis!lml:e with !his matter,

SlDllm:ly,

Winafn:d Brann

cc: Denn.ilI Johnson
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BefoR! lhe
FEDERAL COMMUNICATIONS COMMlSSION

Washington, D.C. 2OSS4

In Ibc Maller af

F10F,RNET OF VIRGINIA, INC.,
FmEII.NET, L.L.C.,
FmEII.NET TELECOMMUNICATIONS OF
PENNSYLVANIA, {LC, AND
FIBEIlNET OF OHIO, LLC

Applications for OJnsenllo Tnlnsfer
OJnlrol of OJmpanlea Thai Provide
Inlernatlonal Senice Pumulnl to
Sl'diou (j3.21(h) of lbe.FCC Rnles and
Hold Blankel Domestic Section 214 Aulooril)',
PuI1lu&n( 10 Section 214 oCthe
Commnnicniiollli Act af1934, 119 Amended

)
)
)
)

)
)
)
)
)
)
)
)
)
)
)
)

Re<;juesl for Waiver of the CableJTelco Bnyrnll )
PI"Ovl61ons or Sedion (j52(b) oC the )
OJmmunicaliollS Ad of 1934, ll.'i Amended )

To: International Bol'\!flu
Wlrellne Competition BUR!an

WC Dockcl No..

File Nos.ITC·T/C _

JOINT DOMESTIC AND INTERNATIONAL APPLICATION
AND

REQUEST FOR WAIVER

One Communicallons COIp. ("'One" or '"Tnm8t'ero(') (FRN: 0015-3377-02);

FiberNet of Virginia, Inc. (FRN: 0014·7104-87), FiberNcl, LL.C. (FRN: (xx)3-77IO-II),

FiberNet Telecommunication~of Pennsylvania, LLC (FRN: 0003-7710-45), and

FiberNet of Ohio, LLC (FRN: 0003-7841-47) (collectively, "FiberNet" or "licensees");

and NTELOS Inc. (FRN: 0005-8495-18) ("NTELOS" or "Transferee:' and collectively

with O"e and FibcrNet, the "Applicants") hereby seek the oonBent of me Proeml

Communic~tion~Commission ("FCC" or "CommiS&ion") Pllfl;UllIIt to Section 214 of !be



Crnnmunications Act nf 1934, lIS amended (the "Acl"). 47 U.S.c. §214, aud Sections

63.03,63.04 and 63.24(e) of lhe Commi&sion's Rules, 47 CFR §§ 63.03, 63.04, 63.24(e),

for the lmnsfer of ultimarr: control of PiberNet from One to NTELOS. Because certain

FiberNct $ubllidi!Uies pro~ilie telephone eJ.chllDge service in sevcral fmnchi;;e areas of a

cable operator wilh which NTELOS is aflilialCd, lhe Applicants also request a waiver of

the eable/leleo buyoul remictions in Section 652(b), 47 U.S.C. § 572(b), pursuanllo

Scctiou 652(d)(6) of the Acl, 47 U.s.c. § 572(d)(6), and Section 76.505(d)(6) of tile

Couunisaion'g Rules, 47 CFR § 76.505{d)(6).

As discussed herein, lhrough ils subl;idiaries, NTELOS provides or will soon

provide local exehange lelecommunications scl"tllces as a compelitive local exchange

carrier ("G..EC") in Virginia, West Virginia, Pennsylvania, and Maryland, and as a rural

incumbelll local el>change carrier ("Il.EC") ill certain rn;eas of western and southern

Vil'ginia. NTELOS is lIQt affiliated with any foreign carriers, bm iii affiliated with a cable

operator, Cequel Communications, liC dlbla Suddenlink ("SuddClllink"), per Section

76.505(1) of tile Commission's Rules, 47 CPR § 76.505(1). NTEWS and Suddenlink are

llffjJlaled only becanse Quadrangle, a privnte invelitmenl fum, has minority inleresls iu

both Suddenlink and NTELOS, and is reprcscnLed on the Board ofDireclors of each

compllDY. 1be two companieli compete with one another and share nothing other than

QulldrllDgle EIIIllD investor.

One owns a number of CLECs that provide Lelecommunicalions services in

certain Northeast, Mid-Atlantic llDd Midwestcm states. One's PiberNet subsidiaries

provide local exchange lClecommunicatiOll5 serviees on a competitive basis in MlIl')'land,

Ohio, Pennsylvania, Virginia, KenUlcky, llDd West Virginia, including porlions of

- 2-
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Sudden.lin""~ c~ble fIllnehise areas in Wesl Virginia, Ohio, KenlUeky, and Maryland.

The FiherNel ~ubsidiarie~ an: nol llECs in any area, nor do lhey provide CLEC services

in the areElS of Virgiuia where NTELOS operates a~ an lLEC. The nBC servk.e areas of

NTELOS and FiberNel overlap in Winches1l':r, Virginia; Hagerstown, Maryland; and a

Humber of local ions in Wesl Virginia, as shown ill Exbibil A.

The Applicanls respeclfully request ~treElDllined trealment oftbe inlemaLional

portion of this Applicalion pun;unnllo Seclion 63.12 of Ihe Commission's Rules, 47

C.F.R. §63.12. As SIJOWll below, the inlernalional component of this Application

qualifies for Sll"eElDllined processing. The Applicanls do nol seck streamlined processing

for lhe domestic pol1ion of this Application in light of tile Applicants' requesl for a

Section 652(d)(6) waiver. However, the Applicanls respeclfully requesllhallhe

Commission expedile processing of thi~ Application so lhal the benefits of lhe proposed

transaction may be realized as quickly a~ possible. A domestic Seclion 214 supplement,

cOlltilin!llg the inforllllllion required by 47 C.F.R. §63.04, is allsched herelo as Ib:blblt B.

I. APPLICANTS

A, NTELOS

NTELOS, a wholly-owned subsid.i.ary ofNTELOS Holding!i Corp. ("NTELOS

Holdings") (NASDAQ: NTL'i), is ale.ading provider ofwirele311 and wireHne

comnwnications aud information services to consume~ and busillesseii primarily in

Virginia aoo Wesl Virginia. The company's service offerings include wireless personal

comnwnications service~ ("PSC"), local and long diltance Ie.lephone ~el"vices, IJigh

capacily network services (including Metro Ethemel) and broadband Inlemelaccess

(slleh as DSL and dedicaled acces~).

DCOUaJIIWMI~2l~ ElIO



NTELOS i~ headqual'!ered in Wayne~boro, Virginia lind employs ova 1,350

people. Far 2009, NTELOS had operating re~enues of $549.7 lTuliion and EBITDA of

'$227,1 million. lIs 2009 capilal e~penditures e;w;ceeded $119 million. A chart showing

the current C<lrporale Slruc:1ure DfNTELOS is attached a~ El:hJbil C.

Wireline ser~ice.l. NTELOS' witclinc business consisl.'l of fWD \I1lditiDnal !LEes

and a competitive business unit lh.t offers retail and Wholesale SffVires. Fonnded in

\S97 as the Clifton furge-WsYlle.lboro Telephone Cmupany, NTELOS' !LEes ha~e II

long hi!;!o!)' of providing exceptional telephone service in rural Virg,inil, specifically in

,he citi.:s or Waynesbolo lIDd Co~iogton, and penions of Alleghany. Augusta and

BOlelOurl counties. As of June 30, 2010, NTEU)S' !LEC subsidiarie.. operate

approllimately37,075 rural ILEC line.•. They provide DSL service with 6 Mbps speed in

over 98 petcent of their S~l"vice &ell. In addition, Ihq pass approximately 10,100 homes

with fiber lIIId offes thO'lC customers broadband speeds of up 10 20 Mbp:;. NTELOS'

!LEC subsidiaries are a~ follows:

• NTELOS Telephone Inc. ("NTBLOS Telephone") provides iocallind long
dis,anre servict-.s a~ II ruroilLEC in the Cities of Waynesboro and Covington, and
pm1ions of Angusta and Alleghany Conntie.l in Virginia. NTELOS Telephone is
.. direcl, wholly-OWlled suhsidiary of NTELOS Communicalions Inc_ ("NTELOS
Communications"), whlch in tUTO is II wholly-owned ~ub~idiary ofNTEWS.

• ROllllOke Wid Botetourt Teleplu:m.e Company ("RBTC") provide!llocal aoo lon~

distance :>e.rvices as a rural lLEe in Boleronl'! Counly, Virginia, including in lhe
Towns ofTrootville, Dale~ille, and FillCutle, Virginia. RBTC is a d;'-ed, wholly_
owned .ot>~idjary of R&B Communications, Inc., which is in tum a ....holly·
owned sLlb5idiary ofNTELOS.

Witillhe launch ofCLEC &eIVice6 in 1998, NTELOS' ",ireline business cvoived

inw the regional provillion of transport, IP, brooobnnd. voice and data se.rYices. As of

Oecember 31, 1009, NTELOS haJ appro~ima!ely49.700CLEe Ii MS across 31 martelli

- 4 -
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in western Virginia and We~t Virginia, ccntral and western Penos)'h'ania, and porticn.\ or

Maryland. Virtually all of 111l""e lilies iief>'e b\J&inllll~ cuslomers. Subsidiarie~ of

NTELOS are certifjCIIlf:d as Cl.ECs in Virginia, West Virginia, Pennsylvania and

Marylaud, as follows:

• NTELOS Network Inc. ("NTELQS Netw<.lI'k"), a direct, wholly-owned ~llbsidiary

ofNTELOS, is a CLEC providing local and long distance services in VirginiEl
NTELOS Network hold~ Section 214 authority to provide internallonal servicllll
on a resale basis.

• NA Communications Inc. ("NA Communications") is a aBC providing local
and long distance services in Virginia. NA Communications is a direct. wbolly
owned 8ub~idiaryofNTELOS Netaccess Inc" "'hirh in mrn ilia direct, wbolly
owned subsidiary ofNTELOS.

• NTELOS of West VirgitJia ("NTELOS West Vjrgillia") is a CL'EC providing
local, long distance, Internet access and other =viCl':a in Weat Virginia.
NTELOS West Vif&inia is a direct, wholly-owned subsidiovy of "'''TELOS
Communications.

• R&B Network, Inc. ("R&B Network") is a cue providing 10cII1 and long
dislanue services in Virginia. R&B Network holds Section 114 autho<i\)' to
pmvide international service Oil a resale basis. R&B Ne.twork ill a direct, w1l011y
own"d .nb.~idillry of R&B Comnwnicatioll&, Inc., which in wm ls a wholl)'_
owned sub!;idillry of NTELOS.

The healt of NTELOS' wireline bu.~ine$S i~ an eXlensive 4,800 route-mile fiber

optic network, which is use.d to backhaul communicalions lraffic for relail services; serve

Ell; II cilITiers' cElTTier network; and provide !Ianspon services lo llJird parties for iOllg

dislance, Inlcmel, wlJeless and private nelwork serviees. NTELOS' fiber oplic nelWork

enables NTELQS to offer its cUS{(l mer. leadlng-eoJge leclJnology service.'!, including

Me1ro Ethernet and IF-bailed services. t'n"ELOS provides international serviee to ilS

<;:uSlomers purely through the resale of die inlcmlluonal S"IVice offerings of underlying

inlerexchange carrielS.

- 5 -
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WiA:l.:,,;~ services. NTELOS' wireless Opeillions comist of (i) an NTELOS"

bmnded relllil bn!line&s, and (ii) a whole,~aJe bu~ine~s. The wholesale business primarily

generales revenlle.~ IIndtJ IlII ~cJusjve oonlrac[ wilh Sprint Speclrum L.P_, pursuanT 10

which NTELOS plUvides Spri~l services in weslem Virginia and WeSl Virginia and

receives a minimum of S9 million per monlh {lUrn Sprint NTELOS holds pes JicenSel;

10 operale in lwenly-nine basic lHlding areas CBTAs") in Virginia and W~t Virginia

wj!h a lolal populalion of applUximately 8.8 million. In addition, NTELOS holds seven

Advance<J Wirelel;s Services r<AWS") licenses in we,tern Vilgillia. NTELOS has built

our il.'i nelworl< in twenly of il.'i BTAs and coyers oyer 5.5 million POPs. NTELOS now

serves approximately 440,000 rerail wirele.s sublicriben; representing applUximately 8

percent penelralion "fmELOS' lotllJ covered populalion.

NTELOS continue>; 10 lUai<l: significant investments in its wirekss neTwort. For

eXllmple, in June 2009, NTELQS completed an upgrade of vinually all of it!! wirelel;s

uetwork for mobile brtl8dMrid S'CfVices lo Evolulion Dala Optimized Re~ision A ("EV-

00").

Ownership. A chart showing aJI cnTIblT owners ofNTELOS lllat hold a 10

pe~nt 01 grealf:r interest is allached as Exhibit D. Quadrangle affiliated entitiel;

colleclively hold a 27.4 percent indirect vOling and eqUity imcres! in NTELOS. There are

no individual6 or enlities o!her !han QuadDngle thal hold a 10 pe:n:ent or grealer ;merest

inmELOS.

Quadraugle's inl=t in NTELOS is held by cerlain pl'ivElte equily fund5 managed

by afriliare~ of Qnadnn~leGroup LLC ("Quadrangle Group"). All QlIadBngle enlilie~

wi!h owner:;hip intereslS in NrELOS are organized ullder U.S.I~w. QuoorangJe Group is



a private investment firm bw;ed in New York City with more than $3 billion iu assets

uUder managemenL Quad"",gle Group inve.'!~ in media and communications companies

through 6eparate private aud public investment Strategies. Since its inception in 2000,

Quadr&ngk Gr<Jup's priYdle equity funds have completed over 20 ill~trnenl!l in the

communications 5eClor. A number of Quadrangle's inves~nts ltave boon in ooOlpEtnies

providing services to ]'lIeal communities, illciuding tUI1!l local achange carriers, ClECs,

cahlf' operators, and wireless providelS. Qu~dnltlgJe's current invesu,r.UI5 include the

• Hargray COJllUlonications Group, an integrated teleo;:<;lmmuuicatiOlls pro'Yider
serving soUtheestun South Corolina and nOI1OCllOtern Georgia. The company's
operatioM include traditional telephone carrier services, Internet servicet, cable
television, wireleS& telephone and a telephone directory publishing operation.

• SUdclenlink., the eighth largest nble operator in the U.S., 'lperaling in 16 slates
(Arkllnsas, CalifOrnia, Idaho, KenlUck.y, Louisian~, Maryland, Missouri,
Mi&Sissippi, North CIIH>lillll, New Mexico, Nevada, Ohio, OkJahuma, TexlIs,
Virginia afld West Virginia).

• BresnllD Brolldband Holdings LLC, 0 cable servi<:e provider that opetate.'! in
Coloudo, Moutana, Ulah, and Wyoming.

QuedNUtgle GP InveslOn LP (lUld il5 parent Quadrangle GP Illveston LLC) hOlds

lUlaggregate indirect interest of 13.9 percent in NffiLOS. 'The mnnnging member.! of

Quadrangle GP In'Ycsrnrs LLC are Peter Ezers!ty, Michael Huber, nod Ja.;hllo Steiner, all

of whom are U.S. citizcn~. QlladrangJe GP Inve9[o(!; LLC is the general panner of

Quadrangla GP Investors LP, which is in tum the general par1Jlerof Quadrangle Capilal

PllI1nen 12, QUadrangle Capital PldtnC(!;_A LP, and Qm.drMlgle Select Partnen LP

(oolJectively, the MQuadntngJe I Funds"). The Qr>IIdrangie I Funds together direclly own

an estimated 13.9 per<.Tnt of NTELOS Holdillg5 and ttlus indirectly own an estimated

13.9 pert:enl ofNTELOS. No individual fund holds more ttlan IOpe~n{ of NTELOS.

-7-



Quadfllngle OP Inveslorn n LP (ao<! ill! parent QCP GP Investor~ II U.C) holds

an aggregate indirect jnlcre~l of 13.5 percent in NTELOS. TIte managing m:mbcr~ of

QCP GP Investors II LLC are Pelcr Ezersky, Andrew Frey, Michael Huber, Edward

Sippel, and Jo.ihua Steiner. Although QCP GP Inve5loI~ lJ LLC and Quadrangle OP

Jnve~lorsLLC share the ~WJlt' managing members, the a.~ets and business Df eoch Ltc

Me completely sep!lraIC_ QCP OP Inve&toB II LLC is the generRI partner of Quadrangle

OP InveslOB lJ LP, which is in tum the gencrnl partner ofQuadr3ugle (AIV2) Capilal

Parml'.n IT LP, Quadrangle C~irn[ Partllers n-A LP, and Quadrangle (A!V2) Seleci

P"4rtners II LP (collectively, the "Quadnngle lJ Funds"). The Quadrllng!e rt Punds

together. as mantging membel1l, directly own an estimated 13.5 percent ofNTELOS

Holc:lings and thus indirectly own an estimated 13.5 perrenl ofNTFLOS. Only

Qnadrangle (A1V2) Capir.i/ PllfIners II LP holds more than 10 percenl ofNTELOS.

B. ORe and F1berNel

Olle, the ultImate parelltcompany ofFiberNel, iii a Delaware corpOl1llion wllh

headquart= in Burlington, MllS:l1ll::hllllclts. One i.!he surviving corporatiotllrom the

merger of eTC Communiealions Group, Inc. ("CTC Group") and ChOice One

CommunicaooM Inc. ("Choiee One"). whieh wa~ authorized by the CommissIon on lunc

26.2006.1 Subsequenl to tlle merger but OIl that same dalc, One aequired oon1Jo[ of

Conversent Communication•• Inc. ("Conve.rsenn. One holds intcrnaticmal Section 214

authority gTllntcd in IB File No.1TC-214-2004070B-00260.

See we Docu..No. 011--47 and IB File No'-ITC-TJC.2001iO"122-OOIOO. tTC·TIC-2006D212_
00 I01, ITC-T!C·200602n-001 02, ITC·TIC-21Xl60222·00103, rT1C- TIC_2006022Z_001~, ..,d
ITCTIC·1OO602:l2-0010ti

0CII'iUlNWMl422041l-'O



One is a holding company for a number of opernring 6nb~idiarie6, incloding

Fi~rNet. The operatiog suh~idiaries of One are COmmOn canie'" Ihal provide

C(lmmunjcalions and ioformal ion SClVjres Iv small, IllI'dinm aod large Soile bo»ioes.ses

predorninanlly in tht: Norlheo~', Mid-Allanlic, and MidWl:!'I regioos (Connecticut,

DelaWflre, DislIicl of CDlu mbio, 1Ilioois, lodiMIl, lCllotucky, M.a.inc, Marylond,

Massachusell..l, MichigMl, New Hamp.~hire, New Jersey, New York. Ohio, Pennsylvania,

Rhode Island, Vermoot, Vir&inia,. Welr Vir&io ia, and Wiscooain) all w"ll as to 0 small

number Dr residential clULD~t in Cllnnecticut, New York, ond Wcal Virginia. Each of

tbe One ~ubsidiariesopenlll!:S pun;Udnl III One's inlauatianal Se<;;lion 214 authority aod

provide_~ imemalianal JOel'\lices pUn'ly OLI n resale bB.SiS.l With lhe c~ceplioo of lhe

FiberNet sub~idiaries, all of the On" sobsididri<:, orrer !OCtVi~ uoder the 0= "One

C..ommunic<ltiona."

FiberNel. The only subsidiaries of One tholate being n.;qnired by NTELOS in

!he ilUllmL uanaaction are the FiberNel subsidiaries. FiberNel is headquarlcred in

CharleaLDn, WesL Virginill, and employs 240 people_ Formed io 1997 as a small,

CU-'llvmer--cenlIic and soiutioDll-bw;ed compony, FiberNet hos evolved iOIn a slrong

regional company. FibcrNel provJdes voice, daLa, aud lP-bnsed services, iuclodiog IDcol

and long distance telephone r;el'\lices,lnlcmet access services, high-speed data L!'itOSPDrt,

ISDN, WANIMAN, DSL, VPNs, Elhernet, ond broadband sel'\lices, ill Wesl Virginia IlOd

Lhe surroondiog regioDll. The C(lmpany is a leader in irs regional markets, ser~ing neMly

25,000 businesses and 9,000 residential cuslvmer:; with over 100,lXlO IICCess lines, In

, On. will ",laio ,bis in..rna"on"l Seclion 114 "u,hor;Jy pOSl.c!O'•. Upon """,umn,ation of tb.
proposed j"',,"lICtioll, Fii><rNel will I"",ide inlern:llioIlOI ....vlee' pu""'ontlO NTELOS'
in'erno,ioDlll Section 114 aUlborizeDO"'.

- 9 -
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2009, FiberNet had revenue [>f $76M and EBflDA of$25M. Capital spending during

that period was $13M [[lr ne~ork ~ust~inment and upgrade:5, cu.tomer fiber build,I, and

system dewolopmenl

Facing a brood oompetitiwo llln<h<.:ape, FiberNet has pU/1lued II strategy focused On

building and nwn,ng r,ber ratru,r than lew;ing it from incumbent carriers. FiberNet now

has a loog-baul fiber netllo'Ork e:lLending for approximately 3,500 ronte miles. The

network eovers all of WeSt Virginia (FiberNet, L.L.C.) lind extends into surrounding

areas iu Ohio (FiberNet of Ohio, LLC), Maryland (FiberNet, L.L.C.l, Pennsylvania

(FiberNel Teleconununieations ofPennsylvllnia, LLC), Virgini! (FiberNel of Virginia.

Inc.) lind Kenlucky (FiberNet, L.LC.), By deli~ering CMYjer clan backbme, the

eompany is able to deliver superior levels of eonnecti~;tyand ser~ice. Nearly all

enslomers terminate to FilJerNet facilities, and 12 perrent =s,.,.~d with dire<;;1 fiber

conneclions end-to-end. The network is connecled ro rnajO( carrier networb and

ineludes approximately 100 locations.

Ownership. The FiberNel subsidiaries ~re each direct, wholly-owned subsidiaries

ofMounl.lineer TeJei:ommnnicatiOl1~,LLC ("Mounlllineer"), a West Virginia corporalion

thlltluroctionl as ! holding company. Mountllineer is II direct, wholly-owtlr.d subsidiary

ofConver~enl. which is 8 direct. wholly-owned sub.idiary of One. Al presenl, lhere lire

three entili"-S th~l hold U10 percent Or greater ownership lnterest in One: Columbia

Ventures Broadband LLC ("eVe Broodblind''), Quantum Partners LDC ("Quantum"),

and Vli/'de JnyeSl1lIeDl Parmers LP ("Varde").

eve Bro:ldbMd holds a 48.8 percent ownersbip interesl in One and h.a.~ defadQ

control of One. eve Broadband, II WlISbingron stale limited liability company, is a

- 10-



holding company and II wholly-owned subsidiary of Columbia Yl'.l1.[ures CorpornliDn

("CYC"). Cye, a Washington stale corporaLion, own~ and operates a ponfolio of

telec<JmmuuicaLions complluies lind II small uumber of manufacturing businesses around

the world. Neither evc nor CYC Broadbllud provide IelecommunicaLions services.

Kenneth D. Peterson, Jr., II U.S. citizen, holds 100 percent of the owuenihip interest in

eve.

At presen~ Quantum holds a 13 percenr ownen;hip interest in Oue. Quamum is a

Cayman bland._ limited du,dLion corporaLion whose principal bu.iness is inve~unenl.

Quantum is ultimately controlled by George SOlOS, a U.S. citizen wbo is chairman of

Sam. Fnnd Management LLC ("SFM"), a Delaware limited liability company. By virlne

of a management agreement between SFM and QuanUlm, Mr. Soros exercises 'KIting and

di.~po~iLivepower over the shares of One held by QUllntnlD-

Yarde cunently holds a 10 percenr ownership interest in Oue. Yanle is a limited

pannerslJip tbal Wllll formed under the laws of Delawarc and whose principal business is

investmem. Yarde is ultlmalf.]y controlled by George G. Hicks, Marcia L. Page, and

Gregory S. McMillan.

A diagrtlm showing the enrrent corporalc structure of One alld FiberNet is

provided in EllhibilE.

II. DESCRIPTION OF THE IRANSACfIQN

Pursuant to a purchase agreement daled July 19,2010, by and among NTELOS,

ConverscUl and One (the "Agreement"), NTELOS will purchase all of the membership

intere&lJl of Mcnllltaineer, the parent company of FiberNet, from Conversent at e10siug

(the'Tral)$aclioo"). NTELOS' interests in Mountaineer will be held by a new direct,

- II -
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wholly-owrn:d subsidiary of NTELOS. NTELOS FiberNet lllc. ("NTELOS FiberNel").

As a result of the Tran~lIrtion. N1E.LOS will become the new ultimate parent colllpillJy pf

FiberNeL One will remain !be parent company of Conver~enl and all olher One

operating subl;idi"dcs. CODSlluunIIlion of !be TransltClion is condllionec. upon receipr of

all nOO':Sti<lry regulatory approvals.

The TraIlsaclioll dre~ not iovolve the lraru;fer of any operaling authority, J!lsc.l3, or

customers- Immcd.ialt:ly following closing, l'il>e,Net will conLinue to offer to \heir

cnstomen; the same services at !be same raleS, It:rms and condillong pursuanlto e;»isting

wiffs, COnLracls, and Jl'.lbli~hed rares and chatge~. Accordingly, lbe Transacrion will bc

ttan~parent to eon~llmers. The only cbange will be that FiberNel Subsidiaries will be

nnde.r the control or NTELOS.

A diagram showing the corporate &lroclure ofNTELOS post-close is providEd in

Exhibit F.

m. U,QUEST FOR SECTION 652W}(6J WAIVER

Section ti52{b) of the Act provides that "no cable operator Of affiliau. of (} cable

operator. .. tn3y purchar.e or ot1J¢rwise acquire .•.more than a IQ plllU:n[ financial .isl1ere~1.

or any managelllenL mten:l;l, in any local exchange clIITier providmg telephone exchange

service within sucb cable operetor's fmncbiM: ares."J AE. noted previou."Y, Quadrnngle

holds a minority inLeteal (27.4 percent) in NTELOS a, well as in Suddenlink (16.64

percenl). a cable operntor. III addition, MidHlel Huber, a Mllilaging Principal of

Quadmng1e Grollp lind a member of the Boill1l of Directon of Suddenlink, is 8!ro

Chairman of the Board of Directonl of NTELOS. Quadrnngle is alw represented on rhe

3 47 U,S.C, § .H2(b); ..... 01..,47 CFR § 16.505.
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Board ofDirecloIS of SUd<lenlink by Amanda Siegal, a Principal of Quadrangle Group,

and onlhe Board of Directors ofN'ffiLOS by Daniel Fine, a Vice President of

Quadraugle Group. As such, Qu""'rangle has an auributable inlere.t in bOlli Scddcnlink

and NTELOS. QllMrangle and NTELOS "'" affiliates of Suddenlink for the purposes of

Seclion 652 of llle Act.' Since FiberNcl provides local exchange service in r.ertain

Sud.knlillk. franchise areas, NTBLOS' lK:quisiuon ofFiberNet would trigger lh"

cableltelco buyout probibilion in Secrion 6S2(b).

Section 6~2(d) of the ACI ElU!hori='! the CommilO$ion 10 waive Section 652(bJ if

(I) "the anlicompelitive e!feets of the ]Jl'OJXl!Ied transaction are clearly outweighed in the

public interest by the probable effect of the Inlnsaclion inmttling llie conveni<>Jlce and

needs of !he oouuuunity 10 be served" and (2) tbe relev1IIIllocai f"mchising aUlhoritk-s

approve of scch a waiver,l The Applican13 SUbmil lhat the requirement. ofSection

6~2(dJ are satisfied in this calle such lhalthe Commission should giant lhe requesred

waiver for Ihe following rea.<ons.

The Tmnsaclion doe.~ nOI present llie "anlicnmpeLilive effecls" Section 652(d) is

unended to addre.~ The purpose of Section 6~2 j~ to promote facilitin-based

COfllpootion in the provision of voice and video !le.I'Vices. The acqui!lition of a local

eJU:JJ3flge carrier by a cable operotor potenliodly decrew;cs scch facililies·b!lSed

competition. TIlOS, Section 652(d) requires a demoll3lr1.11ion thai such "anlicompetitive

•

,

See 41 CFR n 16.51l'i(f) ("1'1"'" .,.. affiliawl for 'he \Ull= oflh;, ="on if .ithot enlily no.
an a"ribul.:lble ialO_ '" lhe other, o,-if a Ihird p",",y no. on .uribulable iO=1 ;. ooth caliri",),
76.51l'i(g) (oltrilo.l"blo Intere,t .hoU be <kIinw b~ refo",,"'. 10 the criteria .. , lilrlh in HOle, I
lhrough 5 10 , 76.jO I. ,be eoble altribn,i"" ,olu), and 16.501 nol. 2(0) (l'"'jnenh;~,direcl
o....enhip "'"""'to, _ any "",inl slicl'. in_ nmoonling 10 ~ pm:em or more or (he
<>.1"...ntling vo(in~ WlCk of. corpm"ion will be <.ago;,""lc).

41lJ.S.C. § 5'l2(dX6);su 47 Cl'R ij 16.505(dM).
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effects" orlhe acquisition are outweighed by the benefits to lhe atTecled community as II

condition of ,,"y waiver of the buyout prohibilion.

NTELOS' s;.quisilion of FiberNer does not diminish fadlitie~-based cllble-te.lco

competilian because this Transaction is simply not the acqui,ition of II local euhan&c

carrier by a cable operator. AllllDngh NTELOS and Suddenlin.lr. ore c0J181dcred arfiliaTed

for the purpo'1e~ of Sectjon 652, there is no way NTELOS can be viewed lI!i a "stand-in"

for Suddenlink in the Tnlllsaciion, NTELOS alld Sliddenlillk are differem companies

with differeot ownership, miSSiOlls, management, facilitieli, operalions, and servicCli,

Tbc:y view each other as competilonl. While they have n COmmOn investor - QuadrllJ1gle

-- und each hes two directotS (including one common director) appointed by that invet\or,

they sbare notbing lIlOle.

Similarly, Quadrdllgle is no "sland-in" for Suddenlink here. Qulldrongle's

inveSlments in NTELOS aDd SuddenJink /lJ:edrivCll nDl: by a duire to build a

communkatiow; empire of cOlTJpalliCli tbat aCI in concert, bUl by a dCliire to make wi!Oe.

financial inveSlrnenl:'l. Quatlisngle Ita:; beld ownetShil' interests in NTELOS since 2005

and in Suddenlink since 2006, but rbere is no evidence tha, Quadrangle 006 ever

attempted to ICl'erage l~ inlerests to g.>Un II competitive edge for either Snddenlink or

NTFLOS in tlUY markel.6 That is not sUlJlrising, since the ability ofQulldrangle to (orce

NIELOS andlor Suddenliuk: {O oct in an antioompGutive fashion islimiled. Quadrangle

• The Appl"a"l, "ote thai QIlad,antle', ""'1"i"lioo of an own""'hip interesl in Suddcnli"k
(ollowjng it> inVl:SlIDenL in NTELOS did not trigger lhe applie.o"on of lhe ,elooJc.ble buyo",
pronibition ill Sec,i"" M2(a) of'he Act. Seetion 652(a) I""ovi<l<' tltal "flO 1""01 e"change c.rrier
01" any affiliale of .tlCh "lIrIie< ...may purch"",,_ mon than a to p<~n' ronanoilll illlUt<l.. ,in any
"'-ble operaror providin~ cable .ervice within th< tOOiI e""hange carrie,', tel_piloTte ,e,..;ce ..-ea."
SecliOll 652(e) defi""" '"relephOJle service area" .. """ .rea in which. eonunon <artier 'Objecl '0
Tille 11 Df'be AI:< provided JeleplloTte e.ch.ng. ,","i<:<'. as of January I, t99'_3. Sudcleniink ha,
neve, p,ovil!ed "'-ble ""vice in the ore.. in which NTELOS JIfOvided "'''pho"e exchange ,e"i,"5
onJan"",yl. 1993.
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does DOt have de/acto control of either NTELOS or Suddenlink. FurthemKlre,

Suddellliuk and NTELOS each have other significanl minority Shareholders with a 5

pefCl'.llt or grealer in1eresl in lhe company.' Indeed, Quadrtlngle is nOl the largest

shareholder SUddenlink, as funds afliliated with Goldman, Sachs & Co. hold a 36.36

pert:enl inle,,",,~l. These other miDOrily shareholden; can reuoOllbly be expccled l<;J objecl

should Quadrangle allempl to fort:e One company [Q favor the olheror engage in other

anlicompetilive belulvior. i Under the.'le circumstances, preventing NTELOS from

acquiring FiberNet would only serve 10 dil;couruge Quadrangle and other investme.1l1

finll'i from lllIlking lIUlCh-needed cap;l&! .!."ailable to the telecommuninlions indusl/)'.'

Tlws, the llnlicompelitive effects of cableflelco buyouls lhal Section 652 is

inlcnded l<;J addre!<S are not presented by !he Transllc\ion. Rather, the Transactioll will

enlulnce, nol diminish, fiICilitil'S·based local exchange ~ervice competition illlhQR;

communilies currcorly served by both Suddenlink lind Fibe.rNet. As discu&<;ed in IOOre

detail in SecLion IV below, lhe combilllliion ofNTELOS and FiberNel will creale II. [rore

,

•

Olher &h"",nb)<k" of NTELOS lhat hold ~ perceJlt 0.- mott of ,h~ <:Olnpeoy include Prudenti.1
Finnnoi.1. ~IC. (7.' per<:en<); lenni"'" A,roo;.leS U.C f1A percenl); <lnd Systemic Finanoial
Mlm.,.menl, L.P (6.6 percenl). Other .han:hoJde,.. ofSlIddenlink ll!a! hold 5 percent 0' more of
the company i"clud~ f"ods affilia!ed will! Goldman. sachs & Co, (36.36 pe""'"l); fonds affiJia","
wilh Ollklree Capilal Managemenl, LP. (10,47 peroeat); alld Resol"le Fund' On>up (? 76 percenl).
See Ceq"el Communi""li"",, Holdings I, U.C, AnnOJOJ Repolt for the Yeal ElId.d De<ember 31,
2009, .188, ""ailabl...
hl1D:ljfinaucial.snddenljnk.Cllm!Fm.nci.lIn(orllUllionlApaual%20RepurWlOO9ICeg""I'!'o2!!Comm
J1nicaliqQs'kWHokli"I!<%20I,%2OLLC%2OAnJlllal%20Rewrl'lf,20...%200f%20De<0<ft~2031,
%202009.pdf (Iasl .i";"," luly ~o, 2010).

Su k<.j~oflhe COIMli"ion's Re8o/oJlom Gov.mUtt A,n,b",;,;", ofBrood<= O1Id CDbWNDl'
/"',<8.,,; R...·.... ofllie Co"""l..io,,·, R<8owl;OfIl dtIJ Pol1:iu Aff""Ii"8 I""".rt,,,em In r~.

Brood."" Indusrry; Re""oml..,,;Of\ oIrk, C"",,,,iuion's CrtJjs·o..,.e..hip Pc>L;q, Rept'" tJIId
O,-d." 14 FCC Red 12559, '110 (IQl;>O) ("O"""d""-'l Anribuli<ln Drrftr").

See Oroadco>" AtlribwiOl! Order al '15 (FCC musl tailor annl>ution ml", to pern~l a,,,,,,g''''''''l8
in which a pan"'ol..- o...,.."hip im.reO! ;n""t"", mini"",1 risk ofioflbe""", in ool...- 10 .""id
unduly n:..rioling lhe 'llean' by which iove.I""'.1 cap;lal may be ""'de avail.ble '" lhe broad"""
i"dusuy).
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effective and efficiem :lel"Vice provider. Tile backing of NTELOS will make l'iberNet a

strollger f3cilil;es -based competitor to Suddenlink. in thO:le communities in whi(;b

Sulldenliuk. lI(\d FiberNet both provide 6efvice. The sucee.5S of the NTELOS·Fibc.rNet

learn in tile market will enoour&8e investment firJI18 snch ai Quadrangle to provide the

capital uece.l.S&ry for fiber and broadband service deployment. As such, the public

interest beuefit~ ur the Transaction clearly OUlweigh allY ossocialed anu..x>mpelilive

effects.

Finally, the Applic8nt8 will CQmply, tu the ex~t ~alKlnably practicol, wilJlthe

process C5tablished in C/MCO for :lQlieiling responses flOm the relevant local franchising

authorities ("LYAs") and for de1ennining wlJelher an LFA approves ofclle proposed

walVel".lO The Applicants in CIMCO were :eqnired to (a) serve, within 10 days of the

Ielelllle of the public notice of the dumestic transfer llJlPlieotiun, acopy of tile publie

noliee on lI(\y LFA in the cableJleko overlap arens that cum::nt.ly bas aUlhority Over the

cable opel.llar; (b) me with lhe Commission a ccr\j[ll:ste or ~rviceattesling that the

public noti~ was limely served; and (e) iLJforrnally lldvise the relevDnt LFAl; of the

public notice and procedUrel; established for notifying lhe Commis~ion of lheir approval

or disapproval. Complying with the procedures <:slobJi,bed in C/MCO requires, at a

mininwrn, that the AppiiCflnts know whieh LFAs ha"e jurildiction over the C!lbJe

operoror io the ClIbZlteleo O'Yerlop orea~. None of the Applicauls in this eltre bu thiG

information, llIe Applicants wm conlinue 10 use diligerJt effons to obtoirllhi~

information, including attempting to oblain the information fmm SUddenlink, blll due 10

Su Applir.(JtiOl" l'iI~d For ,lie Aequi.';;'i"" ofC~"o~, A,w. ofCIMCO ComllumiealiOltJ, I....·. b~
COlllcast Phone lie, COOlea.! Phone ofMicllig"". lLC orld C"",eosr BUliN", Co""",,"ieo,io/ls,
UC. Me",omm"lII {)pill"'" and Onier olld Oni<r 011 RecollJiBermio/l,. we DocUI No. (1\1·1 S3.
FCC to.(l, ~l. Mor, J~, 2D1O, al ~ I~ CCIMCO"),
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the difficnlty in loo.:ating the infofllllltion, there can be no assure nee Itllll an accurate

service list of all o(lhe relevant LFA~ will ever be compiled.

As such, the Applicants propose minor modifications to the procedures adopWj in

ClMCO. Upon release of the public nolice, Qnndnmgle ...ilI serve any and all identified

l..FAs Lo date, and will provide a certificate of service 00 the Commis.iion regarding the

LFA~ so 'lerved. Ar the SSlDe time, the Applicants will publisl)" not,ce of the filing in a

daily newspaper of general circulation thai is publisllc<:l in the known Suddenlink

franchise are:lli in which FiberNet pmvides telephone exchange service, A list of these

areas is provided in Exhibit G.J I The Applicants will publi~h this notice aJ ICal;1 twice

for two consecutive wee\:!;, ami wIll provide a certificate ofput>lication to the

Commission. Undc.r the eireum,tances of this case, where Ihe cable operaooI itself is not

purchflSing the iocal elrchange carrier, a oombinatiOll Clf di~t oervicc, newspapc.r

publj""tion, ""d FCC public notice shollid provide adequate notice to all interested

panies. The Commission's Rules recognize the sufficiency of similar a1h:rulllive forms

of notice (including newspaper publication) in other situations involving lilt: transfer of

oomrnl of a licensee.Jl

Nolabiy, wbile the Commission even granloo the Secrion 652 waiver requested;n

C/MCO, the CIMCO r.nse aIOse \lnde.- a ~jgnifk.antly different facrual giteation lIwl

prese.nled potential competitive concem. not presenled by lhil Application. In CIMCO,

!be Commission con~idell'llwhether a cabte operator shonld be permitted Lo acquire II

11 TIle infrJrftl,tian rq.rdin~ Suddentink', fr3nrhi,. ore.. w.o oblainrd fro", • revic", of mop
cremed by DIll. Moppi.g, tnc., d...d May 2001, ;howirl81~cCabJeTelev;"ion Franohi,cAre..
for lb!: N"rth....1Uniled StIlte" 'The Applitan.. _ oun,inuiD8 10 confirm lhe act"'''''y .nd
romplelene.. 01 the .reas li..ed in Ihe m'p. "nd will "pd... lIIis Application in lilt eWn! 1""1~...
infarm.linn beoJmeo .v.il,bIe Ilw. neceWlaIe' such an updnlc,

Il See47 CFR 13.3S80.
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ClEC l\gaill~1 which il compeled dim;tly, and Ihereby eliminate II local e>.chang<:

competitor in !he geographic ffilUkt:t~ in which their servioe :lJClI5 overlapped." The

Comminioo dedded thal grant of !he waiver would ser~e!he public inleIt'.st anyway

becIW5C thc c.>.bk operator and CLEC p!ima:rily largeted diffeLent product

m1Lrketsfcustomer segme.n15 .• i.f..,lhc cable cperalor'5 lelecommunication~ offerings

weLe principally l!ireeled III mw;~ D1IIfkeL cu~tomen, whereas the CLEC being acquired

I.:lrgeled the entuprise markeL primarily.J4 The situation presenled by lhis Application is

fundamentally dirferenL HeLlO', no ClEC is being merged in\o a cable operalor. FiberNcl

will exis! Ii part ofNTELOS, and oonlin~e to aggl'es..ively eompclt:: head on with !he

cable operator; indeed, FiberNel'S ability 10 oompele wi!h Ihe cable oper.llor will be

significllntly enhanced by consumrrwlion orme Transaction. Howevu. the ApplicarJ15

note !hal·· jU~1 ElIi in CIMCO·· FiberNel and Ihe cable opeTlllOr with which it primarily

comperes (i.e. Suddenlink) for !he moot part target dirferem cnslomer

,Iegmenl'. FiberNet's sen'ices lire provided overwhelming to enterprise CU-I/cmen; while

Ihe comp<>ny h", residential subscribers, !hey aoeounl for less than" percent of the

company's allnoal revenue. By coniiasl, it is Ihe Applican15' under1lt,,"ding thai Jl1lI&6

market CU&lnmers;m, the primary sUbscribf.r.; to Snddenlillk'~ cUITent sel of

telecommunications 8ervices.t~

u

"

CfMCOaI17.

/d. •1'fI32.15.

Su c....""l Comn,unicalions HoIdin~s I, u..c, C",,,,nl ilJ:part, M..-. 24, 2010, "' J, 12, ...a;[lble

"'hl'P·/lfu!onci.l.suddenlink-CQmlFin•..".:tnr,mnalioniCurrenl'!>2OReponWC...,.enl'l.2DReporl9/>20
of'Jl\20f-''...inllS%2(JilJ:]case%2fll>f101OC"''u.i%20C0mmun ic8ljQm;%20H0Idin .....201.%20LLC
2b20for%20Ul09'J1:,20F0urth%lOOua""'%100nd%20Full%20Year.pdf (10<1 visiled July 30, 2010).
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IV. PUBLIC INTEREST SHQWING FOR SECTION 114 APPLICATION

Pursuant Ie Seclion 214 of the Act, oontrol of FiberNet filly not be transferred

from One to NTELOS unles~ the Commission finds Ihat "the public intere~t.

cOllvcnien<.:e and necessity will be served thereby."'6 As discussed below, the

Tr.lnS;lCtioo will secve the public iuteresl, as it will yieJd IlItlg,ible benefits far the public

withom hanning cuswrne~or competition in any market

A. Public Illterest Benentt of llIe Transaction

The te.lecommunications indosuy tillS r,c,en rapid and fWldam.:nlal changes in

technology, cu~tomcr prerezem;e&, and the COlllJ'etili"", l.nd!.Cape over the I.st decade.

These Changes require rapid respoJl3es and businc.s uccntion strategies by CRuilllS. To

succeed in tile CWTent telecommunications mJrketplace, carriers !twst have a dltateg.ic

focus 1;10 providing high-quality !letyioes while seeking synergiel; and R:ducing expellse

(especially the expen.~es of leasing facilities from the ILEC.) Specific:llly, cn.tamen; of

all types and ~izes are demanding high bnndwidth services on fiber optic facilities with II

high degn:.c clreJiability and rapid provisioning, rep8ir, and maintenance. M~ting these

customcr lleedS requires capiwi spending uot only on dark fiber routes but on metro fiber

ring:!, fiber-to-lhe-prerni.ses, and net work illfIllstmcrure equipment. The Transaction will

allow NTELOS and FiblllNel to reduce their ;reliance cn the !LECs and to beller mret

cuslomer needs.

Theoombinalion of NTEWS and FiberNel will create a stronger player in the

Mid-Atlanlic region that can oomper:e more effectively with large lLECs and cable

companies, The Tranllllclion will bring (Qgether two SIl=si,,1 ClUTier organizations that

" 41U.S.C.1114.
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have proven themselves in a highly competilive mark~.tpJoc.e The.«e organizations have

growing customer bases aud highly oomplement~ry l1U~ines.> modets of providing

facilities-based voice and espflCially dam services. Ey briuging together eEICh

organizaJjon's respective strengths, prodllCI &lIites, and geographic [oolprints, the

combined nrganizlltion will realize inClUlSt'<! "'lIeh, sub3tlllltlat synergies aud cost-

£&vings. llle Tnll1!iaClion will.,trenglhen the companies' ability to enhance current

&l:CVice offerillg5 WId bring a mo'" advanced !lDile of services 10 a broader customer basc_

Approv&l oflhe Trllllsadion therefore will betlU position NTELOS and FibuNcl to

.redll~e C£lst~, increa$e revo::nue, and malch their business goals with lheir financing need,

in order to a<:hieYe significant and deliberate groWth. As such, the Transection will !ielp

ereate II stronger, mo'" e"duriug compelitor than either currier could achieve On il~ own

in a similar time frame.

Importantly, llIe Presidenl and Cougress recenlly InIIde it a national goal 10 ensure

that every AmeriClUl have "acre~$ to broadband capability," and chargffi the Commission

willi responsibility to develop II pilln to ell<Xlurage d'eployrnent of broadband

infrastructure to (\Irlll area~ and otlw.r uudtr:;el"V\:d popullltionsP Indeed, the Chairman

obserYl:d earlier this _et. dLat ··eve.ry year, the impurtanee oC JUral broadbaud 10 mral

Aru:rka gels grealU," and universal service "upport is insufficient.'9 In iJuple!Tlf:nting

the Recovo::ry Act, tbe Commission made it clear that ill; policy was 10 "encourage more

private innovation aud investment" 10 speed the deploymenl orbroadbrmd infraslIU~UJre

" S"" American Recovery ond Rein.eiiUneol ACl of2009, ?ub. L 1'01". 1 I J.~. S"". e~o l(k)(2)(D),
12.\ Stat. lt~, ~t6 (2009) ('1/.""".ery Act').

See COlloJlW1,iJ:mkm. Daily, "Genocoow'li Urse. Tl>rift~ USF O.uh.ui," .1 ~ (J"t~ 29, 2010).
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to such undernerved areas. 19 The Transaction further61ilat objective, NTELQS has

provided lelecommunicalions service 10 rural America for DJDre thalia ccnlury, wid has

aggressi\lely deployed broadband facilities and services in rural are.1IS of Virginia and

West Virginia over lbe pasl decade. FiberNct has buill a Ciberoplic transmission network

lbal reaches acroos many rural and semi-ruI1Illlleaa, particularly in Wesl Virginia, bUI ilS

abilily 10 lever~ge those as!lelS lD deliver broadband ~rvi""s have been slowed by a lack

of access to capilli!. After il assumes ownerl;rup of lhe FiberNet fiber optic nelwork

facililics, NfELOS is pooilioned to immediately inject signifiClllltadditionai capilal into

lbe FiberNet opera lions IlS required 10 further upgrade and expand the network to deliver

new and expanded broadband services in Wesl Virginia and elsewhere. Indeed, il would

be contrary 10 Iile nalional goal of encouI1lging private in\leslment in lural broadband

infraslruclure to deny NTELOS the opportunily 10 acquire and grow FiberNel's

opeJalions, or to cul-off the abilily of QuiJdrangie 10 conlinue investing in the seeler,

B. The TrnnsncUon Will Hon No Adverse Impad on Customers

Cnslllmers su~cribiog to FiberNel's services will not be advel1iCly affected in any

way by the Transaction, aa the Transactioo will be mmsp8l'ent 10 FiberNet customers.

ImmedialJlly following the closing of the Transaction, FiberN& cmlromers will continue

to receive service from the FiberNet companies and to sec lbe FiberNet name 00 their

invok-e6. CurrentFiberNet customers will remain CUSlOf\ll'.l1l of the same FiberNet

subsidiaries.211 The Transaction will nol adversely affect the high lenl and quality of

"
•

Set! "Connecling Amerjca: The HaliOllnl Broadband Pla..," 81 5 (reI. Mac. WlOj.

A. 8uch, lJIe TJ1IlISllOlion does nOi toi....n~ sJannning concem. Or n""oASitnle complinnce wilb
Commission procedun:.< for nOli[~ing cusl,,,,"'''' prioc \D • cnrrior·\D·cmrier oule nr ",,,,,fer of
.nb,,'ribolS.
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